' ASSIGNMENT OF LEASE AND AGREEMENT No. 4 dated as of November
1, (1972, by and between First Security State Bank (hereinafter

led the Company), a state banking corporation organized under
laws of the State of Utah, as Owner-Trustee under a Trust _
rement No. 4. dated November 1, 1972, with First Securlty Bank

Banl ofrUtah, N A., as Trustee (hereinafter called the Trustee) under

ipment Trust Agreement No 4 dated as of November 1, 1972 (hereinafter

ed the Equipment Trust Agreement), between the Trustee and the Company.
WHEREAS the Company, as lessor, and Canadian National Railway o
pany,. as Lessee (hereinafter called the Lessee), have entered
intd a Lease (as defined in the Equipment Trust Agreement),

: ding for the leasing by the Company to the Lessee of the

cement to the purchasers of the equipment trust c@rtiflcates
-issued under the Equipment Trust Agreement to purchase sai
gificates, the Company has agreed to assign for security ,
poses its rights in, to and under the lLease to the Trustee;
Now, ' THEREFORE, in consideration of the premises and of the
ents to be made and the covenants hereinafter mentioned to b
and performed the parties hereto agree, subject to sectlon
of the Equipment Trust Agreement, as follows: :

1. As security for the payment and performance of. 1ts
gations. under the Equipment Trust Agreement, the Company

: assigns, transfers, and sets over unto the Trustee all th
uny's rlght, title and interest as Lessor under the Lease,
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e Company as Lessor under the Lease including wzthout
ation, the immediate right to receive and collect all

als, proflts and other sums payable to or receivable by the
any from the lessee under or pursuant to the provisions of
ease' whether as rent, casualty payment, indemnity, _
dated damages. or otherwise (such moneys being hereinafter
bd the Payments) , and the right to make all waivers and :
rments, to give all notices, consents and releases, to take
jction upon the happening of an Event of Default specified in

the lease, and to do any and all other things whatsoever which

the tompany, as Lessor, is or may become entitled to do under the

Yease.

- he COmpany agrees to cause all the Payments to he made :

" direqgtly to the Trustee at 79 South Main Street, Salt Lake city,

Utah,| 84111 attention: Cashier. The Trustee will accept all

Payments and all other payments pursuant to this Assignment and

will -pply the same as follows: first, to or toward the payment

of. alll amounts then due and payable or which shall become due and'

credit such Payments and such payments pursuant to this

Assiqg ment'so applied to the amounts so due and payable or so to
b due and payable on the next succeeding May 1 or November
the case may be, by the Company under the Equlpment Trust
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‘ents and such payments pursuant to this Assignment remaining
all be paid over to the Company by the Trustee. So long as, to
g actual knowledge of the Trustee, an Event of Default or event

nents and all such payments pursuant to this 2Assignment in a
her: consxstent with the provisions of the. Equipmenf Trust

hereto.

|2 The assignment made hereby is executed only as security

Company agrees as follows: :

~(a) Faithfully to abide by, perform and discharge each
and every obligation, covenant and agreement of the Lease by
e Company to be performed; at the sole cost and expense of
he Company (except as otherwise provided herein or by any of
he instruments or agreements referred to herein or in the
*fquipment Trust Agreement) , to enforce or secure the :
performance of each and every-obligation, covenant, condition
and agreement contained in the lLease by the Lessee to be
performed; without the written consent of the Trustee not to.
d ticipate the rents undexr the Lease or to waive, excuse,

ents in the manner and at the time and place specified
-lerein- to hold any Payments received by the Company which
are aSS1gned and set over to the Trustee by this Assignment
i trust for the Trustee and to turn them over to the Trustee
orthwzth in the same form in which they are received for .
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appllcat1on in accordance with the terms and condxtions
hereof.

(b) At the Company's sole cost and expense (except as
otherw1se provided herein or by any of the instruments or
agreements referred to herein or in the Eguipment Trust
Agreement), to (1) appear in and defend every action or
proceedlng arising under, growing ocut of or in any manner
connected with the lLease or cbligations, duties or _
liabilities of the Company and the Lessee thereunder and (ii)"
pay ‘all costs and expenses of the Trustee, including -
attorneys! fees in a reasonable sum, in any action or
proceed1ng perta1n1ng thereto in which the Trustee may .
appear..

to do any act as herein provided, then the Trustee, but -
without obligation so to do and without notice to or demand
on tne Company and without releasing the Company from any
obligation hereunder, may make or do the same in such manner
“jand to such extent as the Trustee may deem necessary to

protect the security hereof, including speclfically, without
limltlng its general rowers, the right to appear in and.
jefend any action or proceeding purporting to affect the R
security hereof and the rights or powers of the Trustee, and
so the right to perform and discharge each and every
bligation, covenant and agreement of the Company contained
n the Lease; and in exercising any such powers  to pay
ecessary costs and expenses, employ counsel and incur and
ay reasonable -attorneys"* fees.

(d) To pay 1mmed1ate1y upon demand, all sums expended by
the Trustee under the authority hereof, together with
nterest thereon at the rate of 9% per annum.

The COmpany does hereby constitute the Trustee the

y's true and lawful attorney,. irrevocably, with full power
he name of the Company, or otherwise), to ask, recuire,

d, receive, compound and give acquittance for any and all
nts due and to become due under or arising out of the Lease
ich the Company is or may become entitled, to enfarce
iance-by the Lessee with all the,terms and provisions of the

ute'any proceedlngs which the Trustee may deem +0 be
ary or advisable in the premises.

Upon the full dlscharge and satlsfactlon of all the
y's obllgatlons under the Equipment Trust Agreement, the
mentimade hereby and all rights herein assigned to the
e shall terminate, and all estate, right, title and
st of the Trustee in and to the lLease and the Payments
revert to the Company.
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! (¢) That should the COmpany fail to make any payment or
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6. ihe”éoméénﬁ'feétesents and warrants that (a) the execution
delivery by the Company of the Lease, this Assignment and the
pment Trust Agreement have each been duly authorized, and the

wi remain the valid and binding obligations of the Pompany in
accprdance with their terms; (b) the Company has not executed any
r ass1gnment of the Lease and the Trustee's right to receive
payments under the lLease is and will continue to be free and
r of any and all 11ens, agreements, security interests or

r encumbrances prior to or pari passu with the interests of
Trustee, (c) notwithstanding this Assignment, the Company
conform and comply with each and all. of the covenants and
itions in the lLease and the Equipment Trust Agreement set

h to be complied with by it, (d) to the knowledge of the
any, it has performed all obligations on its part to be

ormed under the Lease and the Equipment Trust Agreement on or
r to the date hereof and (e) the lease and the Equipment

t Agreement are in full force and effect and have not been
eled 'and to the knowledge of the Company there has not

ed ‘on or prior to the date hereof any Event of Default (as
-term is defined in the Equipment Trust Agreement) or any -

£ an'Event of Default (as defined in the Equlpment Trust
ment) shall occur and be continuing, the Trustee shall ke
led (i) to exercise all the rights, privileges and remedies
able to the Lessor under the lLease and to the Trustee under
qulpment Trust Agreement and (ii) to do any acts which the
ee deems proper to protect the security hereof, either with
thout taking possession of the Units. The taking: possession
e Units and the taking of any actionvpermitted as aforesaid
not cure or waive any default or waive, mocdify or affect
efault hereunder or under the Lease or the Equipment Trust
ment, or. 1nva11date any act done hereunder..

« The CQmpany covenants and agrees w1th the Trustee that in

any it, 'proceeding or action brought by the Trustee under the
Lease for any instalment of, or interest on, any rental or other
sum ing thereunder, or to enforce any provisions of the Lease,
the Cpmpany will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of an defense, setoff, counterclaim or recoupment whatsoever of

ssee, or its successors, arising out of a kreach by the

indebtedness or liability at any time owing to the lLessee
-successors from the Company. Any and all such obligations

Company shall be and remain enforceable against and only

t the Company and shall not be enforceable against the

e or any party or parties in whom any of the rights of the
\'4 under the Lease shall vest by reason of the sucessive

' assigrments or transfers.
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8. The Company will from time to time execute all such
ncing statements and supplemental instruments and documents
he Tgustee may from time to time reasonably request in order
onfirm or further assure the asSignment made hereby and the
1sions hereof.

9. Fhe Trustee may assign to any successor trustee app01nted
uant to Section 8.06 of the Equipment Trust Agreement or any
stee or separate trustee appointed pursuant to Section 8.09
eof all or any of its rights under the Lease, including the
to‘receive any payments due or to become due to it from the
ee thereunder. -In the event of any such assignment, any such
sub equent or successive assignee or assignees shall, to the
nt of such assignment, enjoy all the rights and privileges
be subject to a11 obligations -of the Trustee hereunder.

10. The Company agrees that it w111 not. without the prior

ten consent of the Trustee, enter into any agreement

- ame ding, modifying or terminating the Lease and that any -
dment, modification or termination therof w1thout such

ent Fhall be. VOid. :

11. This As51gnment shall be governed by the laws of the
e of| Utah, provided, however, that the parties shall be
tledjto all rights conferred by Section 20c of the Interstate
erce Act of the United States, the applicable recording laws
anada and such additional rights arising cut of the filing,
rding or derositing hereof and of any assignment hereof or
of the markings on the Units as shall be conferred by the

of the several jurisdictions in which this Agreement or any
gnment hereof shall be filed, recorded or de9031ted or in

h any Unit may be located.

12. The Company shall cause copies of all- notices received in
ection with the lease to be promptly delivered to the Trustee
9 SOuth Main Street, Salt Lake City, Utah, 84111, attention
orate Trust Department or at such other address as the ’
tee shall de81gnate. _

13. Any prov1S1on of this Assignment which is prohibited or
forceable in any jurisdiction shall, as to such jurisdiction,
neffective to the extent of such prohibition or .

forceability without invalidating the remaining provisions
of, and any such prohibition or unenforceability in any
sdiction shall not invalidate or render unenforceable such
iSion in any other jurisdiction. To the extent permitted by
applicable law, the Company hereby waives any provision of law
whi¢h renders any prov1s1on ‘hereof prohibited or unenforceable in

any respect.

14. |This Agreement may be executed in several counterparts,
each of which when so executed shall be deemed to be an original,
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,an:Lsuch counterrarts together shall constitute one and the same
i rument. .

3
IN WITNESS WHEREOF, the company has caused this instrument to
be 1gned by an officer thereunto duly authorized, as of the date

firpt above written.

FIRST SECURITY STATE BANK,
as owner-Trustee

. | ' ,
[CORPORATE SEAL]

Accepted

. FIRST SECURITY BANK OP UTAH, N.A.
as Trustee. '

by

\ hutherized dﬁficef
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STATE OF| UTAH

SS. 2
co OF SALT LAKE

on thls /7 day 2% ¢ 1973, before me
per onally appeared
kn ¢ who, bexng by me duly sworn, says that he is .
) of FIRST SECURITY STATE BANK, that the seal
affixed to the foregoing instrument is the corporate seal of said

',natlonal banking association, that said instrument was signed and ‘

sealed on behalf of said national banking association by :
authority of its Board of Directors and he acknowledged that the

exe¢ution of the foregoing instrument was the free act and deed
of said nat10na1 banking association.

My c¢ommi ésion expires 3 -3/~ 76

. ) ’ ‘ \ . /
 [NOFARIAL SEALJ - .~

44%;? jﬂﬂ ¢ tOo me personally : ”




LESSEE'S CONSENT AND AGREEMENT NO. 2

The undersigned, a corporation duly incorporated under the _
of canada, the lLessee named in the Lease (hereinafter called
Lease) referred to in the foregoing Assignment of Lease and
ement (hereinafter called the Assignment), hereby (a) . o
owledges receipt of a copy of the Assignment and (b) consents
11 the terms and conditions of the Assignment. o

As an 1nducement to the purchasers and holders of the

) pment trust certificates to be issued pursuant to Equipment
t Agreement No. 4 (hereinafter called the Equipment Trust
ement) dated as of November 1, 1972, between First Security .
of Utah, N.A., as Trustee (hereinafter called the Trustee)
First Security State Bank, as Owner-Trustee (hereinafter

ed the Lessor), (a copy of which has been delivered to the
rsxgned) pursuant to which the Lessor is partially financing
purchase of the units of railroad equipment (hereinafter

ed the Units) being leased by the Lessor to the undersigned -
uant| to the ILease, and in consideration of other ¢ood and
able con51deration, the undersigned agrees that-l»

|(1) it will pay a11 rentals, casualty payments, ,
liquidated damages, indemnities and other moneys provided for
in the Lease (which moneys are hereinafter called the L
Payments) due and to become due under the Lease in respect of
the Units leased thereunder, directly to the Trustee, at 79
SOuth Main Street, Salt Lake City, Utah, 84111 attention:

ashier (or at such other address as may be furnished in
writing to the undersigned by the Trustee); and,. if the
underszgned fails for any reason whatsoever to pay to the
Trustee any Payments, it will pay to the Trustee, on the
respective dates and times set forth in the lease on which
the Payments are specified to be due thereunder, sums g
equivalent to the Payments which the undersigned shall not =
theretofore have paid to the Trustee; it being hereby agreed -
that!the undersigned's obligation to pay all the aforesaid
‘| Payments or sums equivalent to the Payments 1s abqolute and
uncond1t10na1°~

-1 (2) the Trustee shall be entitled to the benefits of, -
and to receive and enforce performance of, all of the '

covenants to be performed by the undersigned under the lease
as though the Trustee were named therein as the Lessor; :

: (3) the Payments or sums equivalent to the payments due
hereunder shall not be subject to any right of setoff or
counterclaim or other defense which the undersigned might
have| against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee
against, any liens, charges or claims of any nature : '
whatsoever (other than liens, charges or claims cxeated or

|

|
L
R
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incurred by the Trustee not arising out of the transactions
contemplated by the Equipment Trust Agreement, the lLease or
the A591gnment) resulting from a breach by the undersigned of
its oblxgat1ons under the lease, prior to or pari passu with
the right of the Trustee to apply such Payments or sums

equivalent thereto, as provided in the Assignment'

(4) the Trustee: shall not, by virtue of the Assignment
or th1s Consent and Agreement, be or become subject to any ‘
11ab111ty or. obligatlon under the Lease or otherwise-

(5) the Lease shall not, without the prior wzitten _
consent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the. undersigned, the
taking or omission of which might result in an alteration or.
impairment of the lease, the Assignment or this Consent and
Agreement or of any of the rights created by any: thereof° and

' (6) it w111 (1) execute, deliver and/or furnish a11
notlces, certificates, communications, instruments, »
agreements, legal opinions and other documents and papers .
required to be executed, delivered and/or furnished by it (or

afor
Trua
8.04

its counsel) pursuant to the provisions of the Purchase

greement (as defined in the Equipment Trust Agreement), the
ssignment and/or the Equipment Trust Agreement and (ii) do
11 such acts and execute and deliver all such further
ssurances required to be done and/or executed and delxvered
y 1t pursuant to the provisions of any thereof

n: conszderatlon of the premises, the Lessee's covenants

mentioned and other good and valuable consideration, the
tee agrees to pay to the lLessee in accordance with Section
of the Equipment Trust Agreement such amounts, if any, as

are therein - speclfled to ke paid to the lLessee, provided that the
lessOr is not in default under the Equipment Trust Agreement and

- . the Lessee is not in default under the Lease.

This Agreement may be executed in several counterpdrts, each ‘

of-whlch when so executed shall ke deemed an original, and such
-coun1erparts together shall constitute one: and the same

~ instrument.
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This Consent and Agreement, when accepted by the ‘frustee by
sighing the acceptance at the foot hereof, shall be deemed to be
a. cpntract under the laws of the State of Utah and, for all

purposes, shall be construed in accordance with the laws of said
State.

Dat¢d as of November 1, 1972.

CANADIAN NATIONAL RAILWAY COMPANY,

, o by

[CORPORATE SEAL]
Attest:
: |

Accegpted:

FIRST SECURITY BANK OF UTAH, N.A.,

S

uthorized officwr
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PROVINCE OF QUEEEC .
_ SSe.3
CITY OFI'MONTREAL '
On this ‘day of , 1973, before me
pexsonally appeared s tOo me personally

kngwn, who, being by me duly sworn, says that he is a

of CANADIAN NATIONAL RAILWAY COMPANY, that the
‘sedl affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was signed and sealed
on [behalf of said corporation by authority of its Board of _
Diectors and he acknowledged that the execution of the foregoing
in ment was the free act and deed of said corroration.

Notary Publlc

My commission is for life.

[ NOTARIAL SEAL]




- |ASSIGNMENT OF LEASE AND AGREEMENT No. 4 dated as of November
"1, 1972, by and between First Security State Bank (hereinafter
called the Company), a state banking corporation organized under
the |laws 'of the State of Utah, as Owner-Trustee under a Trust - .
. Agrg¢ement No. 4. dated November 1, 1972, with First Security Bank :
of Idaho, N.A. and First Security Leasing Company and First Security .
Bank of Utah, N.A., as Trustee (hereinafter called the Trustee) under - ;
Equipment Trust Agreement No 4 dated as of November 1, 1972 (hereinafter ",ﬁ
callled the Equipment Trust Agreement), between the Trustee and the Company. b
'[WHEREAS the Company, as lessor, and Canadian National Railway ;
Compgany, as lLessee (hereinafter called the lessee) , have entered
intg a Lease (as defined in the Equipment Trust Agreement), :
" proviiding for the leasing by the Company to the Lessee of the
Uni s (as defined in the lease); and :
" WHEREAS, in order to provide security for the oblxgations of

indufement to the purchasers of the equipment trust certificates
to be issued under the Equipment Trust Agreement to purchase said

ow, THEREFORE, in consideration of the premises and of the

ents to be made and the covenants herexnafter mentijioned to be

assigns, transfers, and sets over unto the Trustee all the
any*s right, - title and interest as Lessor under the Lease,

~ agreements, to give all notices, consents and releases, to take :
all ajction upon the happening of an Event of Default specified in .
the Lease, and to do any and all other things whatsocever which - -
the C-mpany, as Lessor, is or may become ent;tled to do under the

due. and payable on the next succeeding May 1 or MNMovember -
the case may be, by the Company under the Equ;pmemt Trust w
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emeﬁt; and second, so.long as, to the actual knowledge of the
T '

tee, no Event of Default (as defined in the Equipment Trust

Agxe ment_' Anything in this Aqreement to the contrary -
thstanding, no amounts shall be considered to be due and

BCO0e .

|2 The a551gnment made hereby is executed only as security

therefore, the execution and delivery of this Assignment

shall not subject the Trustee to, or transfer, or pass, or in any’_
-ffect or modify any liabllity of the Company under the :

Comppny to the Lessee shall be and remain enforceable by the
- Lessee, its successors and assigns, against, and only dgalnst,
the (ompany or persons other than the Trustee.:

8. To protect the security afforded by this Asszgnment the
company agrees as follows:

, -(a) - Faithfully to ablde by, perform and dlscharge each
ind every obligation, covenant and agreement of the lease by
the Company to be performed; at the sole cost and expense of .
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
fquipment Trust Agreement) , to enforce or secure the _
performance of each and every obligation, covenant, condition
and agreement contained in the lease by the Lessee to be
nerformed; without the written consent of the Trustee not to
.dnticipate the rents under the Lease or to waive, excuse,
'-ondone, forgive or in any manner release or discharge the
essee thereunder of or from the obligations, covenants,
gonditions and agreements to be performed by the lessee,
.cluding, without limitation, the obligation to pay the
ents in the manner and at the time and place specified
herein; to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment
n trust for the Trustee and to turn them over to the Trustee
fprthwith in the same form in which they are received for (44@?
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Lappllcation in accordance with the terms and condxtions
hereof.

! (b) . At the Company's sole cost and expense (except as
otherwise provided herein or by any of the instruments or
agreements referred to herein or in the Equipment Trust
Agreement), to (i) appear in and defend every action or
proceeding arising under, growing ocut of or in any manner
connected with the lLease or obligations, duties or
liabilities of the Company and the Lessee thereunder and (ii)
pay all costs and expenses of the Trustee, including
. attorneys' fees in a reasonable sum, in any action or
.proceedxng pertaxnxng thereto in whlch +the Trustee may
appear.
» : (¢) That should the COmpany fail to make any payment or
|to do any act as herein provided, then the Trustee, but
. |without obligation so to do and without notice to or demand
on the Company and without releasing the Company from any
obligation hereunder, may make or do the same in such manner
and to such extent as the Trustee may deem necessary to _
protect the security hereof, including speclfically, without
‘|1imiting its general powers, the right to appear in and :
efend any action or proceeding purporting to affect the
securxty hereof and the rights or powers of the Trustee, and
1so the right to perform and discharge each and every
bligatlan. c¢ovenant and agreement of the Company contained -
in: the Lease; and in exercising any such powers to pay
ecessary costs and expenses, employ counsel and incur and
ay reasonable attorneys' fees.

(d) To pay 1mmed1ate1y upon demand, a11 sums expended by
he Trustee under the authority hereof, together with
nterest thereon at the rate of 9% per annum.

. The Company does hereby const1tute the Trustee the

y's, true and lawful attorney,. irrevocably, with full power
he name of the Company, or otherwise), to ask, recuire,

d, receive, compound and give acquittance for any and all
nts due and to become due under or arising out of the Lease
ch the Company is or may become entitled, to enforce _
iance by the lLessee with all the terms and provisions of the

- Leasd, to endorse any checks or other instruments or orders in .

conn€gction therewith and to file any claims or take any action or
institute ' ‘any proceedlngs which the Trustee may deem ‘to be

nece saryxor adv1sable in the premises. :

o Upon the full dlscharge and satisfaction of all the
Compapy's obligations under the Equipment Trust Agreement, the

assighment made hereby and all rights herein assigned to the

" Trustpe shall terminate, and all estate, right, title and

inter
shall

pst of the Trustee in and to the lease and the Payments
revert to the Companye.
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6. The Company represents and warrants that (a) the execution,
delivery by the Company of the Lease, this Assignment and the
. pment Trust Agreement have each been duly authorized, and the
Lease, thls Assignment and the Equipment Trust Agreement are and
remain the valid and binding obligations of the Company in
rdance with their terms; (b) the Company has not executed any
r assignment of the Lease and the Trustee's right to receive
payments under the lLease is and will continue to be free and
r of any and all liens, agreements, security interests or
r encumbrances prior to or pari passu with the interests of
Trustee, (c) notwithstanding this Assignment, the Company
conform and comply with each and all of the covenants and
itions in the lLease and the Equipment Trust Agreement set
h to be complied with by it, (d) to the knowledge of the
any, it has performed all obligations on its part to be
ormed under the Lease and the Equipment Trust Agreement on or
r to the date hereof and (e) the lease and the Equipment
t Agreement are in full force and effect and have not been
eled and to the knowledge of the Company there has not
occurred‘on or prior to the date hereof any Event of Default (as
that] term is defined in the Equipment Trust Agreement) or any
“event which with notice and/or lapse of tlme constitnte such an
Event of Default.

ment) shall occur and be continuing, the Trustee shall ke
tled (i) to exercise all the rights, privileges and remedies
able to the Lessor under the lLease and to the Trustee under
quipment Trust Agreement and (ii) to do any acts which the
ee deems proper to protect the security hereof, either with
thout taking possession of the Units.  The taking: possession
e Units and the,taking‘of any action_permitted as aforesaid
not cure or waive any default or waive, modify or affect
efault hereunder or under the Lease. or the Equlpment Trust
ment, or. 1nva11date any act done hereunder..

;f an Event of Default (as defined in the Equipment Trust

- The Company covenants and agrees w1th the Trustee that in

any it,.proceedlng or action brought by the Trustee under the
lease¢ for any instalment of, or interest on, any rental or other
sum ing thereunder, or to enforce any provisicns of the Lease,
the Qompany will save, indemnify and keep the Trustee harmless

and against all expense, loss or damage suffered by reason
y defense, setoff, counterclaim or recoupment whatsocever of
essee or its successors, arising out of a kreach by the

indebtedness or liability at any time owing to the Lessee
-successors from the Company. Any and all such obligations
Company shall be and remain enforceable against and only

t the company and shall not be enforceable against the

pe or any party or parties in whom any of the rights of the

Compahy under the Lease shall vest by reason of the sucessive

assigpments or transfers.
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: 8. The Company will from time to time execute all such
financing statements and supplemental instruments and documents
“as |the Trustee may from time to time reasonably request in order
to |confirm or further assure the assignment made hereby and the
prcvisions hereof.

- 9. The Trustee may ass;gn to any successor. trustee appointed :
uvant to Section 8.06 of the Equipment Trust Agreement or any
stee or separate trustee appointed pursuant to ! ection 8.09

of the several jurisdictions in which this Agreement or any
gnment hereof shall be filed, recorded or dep031ted or in
which any Unit may be located.

connection with the lease to be promptly delivered to the Trustee
at 7P South Main Street, Salt Lake City, Utah, 84111, attention
Corpprate Trust Department or at such other address as the
Trustee shall des1gnate. :

' #g. The Company shall cause copies of a11 notlces received'in

13. Any prov1sxon of this Assignment whlch is proh:bited or _
unenforceable in any jurisdiction shall, as to such ]uzlsdlctxon,

" be ineffective to the extent of such prohlbltlon or
unenfiorceability without invalidating the remaining provisions
heregf, and any such prohibition or unenforceability in any
jurigdiction shall not invalidate or render unenforceakle such
prov'sionlin any other jurisdiction. To the extent permitted by.
applicable law, the Company hereby waives any provision of law
which renders any provision hereof prohibited or unenforceable 1n
any zespect. ‘

ft. This Agreement may ke executed in several counterparts.
each pf whlch when so executed shall be deemed to be an origlnat;éggz
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| such counterparts together shall constitute one and the same
in rument.

IN WITNESS WHEREOF, the Company has caused this instrument to .

be |signed by an officer thereunto dnly authorized, as of the dateA
finst above written. :

. | o | FIRST SECURITY STATE BANK,

( as Owner-Trustee
|

[ CORPORATE SEAL]

[

o FIRST SECURITY BANK OF UTAH, N.A.
; B ' as Trustee.

by

~Authorized Officer
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[E OF UTAH
i ' SS.:
OF SALT LAKE
on this day of . 1973, before me
onally appeared . 4 tO me personally
n, who, being by me duly sworn, says that he is .

Of FIRST SECURITY STATE BANK, that the seal

| xed to the foregoing instrument is the corporate seal of said
jonal: banking association, that said instrument was signed and
led on behalf of said national banking association by

fution of the foregoing instrument was the free ac! and deed

. of said natlonal banking association.

My ¢

'[NO'

:ommissicn expires

e Notary Public

\\ .
.
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1ority of its Board of Directors and he acknowledged that the ﬁ
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j LESSEE'S CONSENT AND AGREEMENT NO. j ,

The undersigned, a corporation duly incorporated under the
of Canada, the lLessee named in the Lease (hereinafter called

Lease) referred to in the foregoing Assignment of Lease and

owledges receipt of a copy of the Assignment and (b) ccnsents
11 the terms and condltlons of the As51gnment.

AgrEement (hereinafter called the Assignment), hereby (a)

As an 1nducement to the purchasers and holders of the

equ]

Tru
. Agr
Ban
- and
‘cal
und

" the

cal

pur
val

meent trust certificates to be issued pursuant to Equipment

t Agreement No. 4 (hereinafter called the Eguipment Trust
ement) dated as of November 1, 1972, between First: Security -
of Utah, N.R., as Trustee {(hereinafter called the Trustee)
First Security State BRank, as Owner-Trustee (hereinafter
ed the lLessor), (a copy of which has been delivered to the
rsigned) pursuant to which the Lessor is partially financing -
purchase of the units of railroad equipment (hereinafter.

ed the Units) being leased by the Lessor to the undersigned
uant. to the lease, and in consideration of other good and
able consxderatlon, the under31gned agrees that°~-- :

. | .

: ’(1) it w111 pay a11 rentals, casualty payments,
liquidated damages, indemnities and other mcneys provided for
in the Lease (which moneys are hereinafter called the

|Payments) due and to become Aue under the Lease in respect of

the Units leased thereunder, directly to the Trustee, at 79
sauth Main Street, Salt Lake City, Utah, 84111 attention:
Cashier (or at such other address as may be furnished in
writing to the undersigned by the Trustee); and,. if the
undersigned fails for any reason whatsoever to pay to the
Trustee any Payments, it will pay to the Trustee, on the
respective dates and times set forth in the Iease on which
the Payments are specified to be due thereunder, sums -
equlvalent to the Payments which the undersigned shall not
theretofore have paid to the Trustee; it being hereby agreed
that: the undersigned's obligation to pay all the aforesaid
Payments or sums equlvalent to the Payments is absolute and
uncond1t10na1°~ : : : .

(2) the Trustee shall be entitled to the benefits of,_
and to receive and enforce performance of, all of the
covenants to be performed by the undersigned unde:r the Lease

‘las though the Trustee were named therein as the Lessor°

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subiject to any right of setoff or
counterclaim or cther defense which the undersigned might.
have against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee
agalnst, any liens, charges or claims of any nature

whatsoever (other than liens, charges or claims cleated e:/fﬁé?/

|
t
|
1
i
1
(
|
I
|
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| incurred by the Trustee not arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
the Asszgnment) resulting from a breach by the undersigned of
its obligations under the lease, prior to or pari passu with
the right of the Trustee to apply such Payments or sums
equlvalent thereto, as provided in the Assxgnment

.(u) the Trustee shall not, by v1rtue of the Assignment
or this Consent and Agreement, be or become subject to any
liabllxty or obligatlon under the Lease or otherwnse-

(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
taking or omission of which might result in an alteration or
impairment of the lLease, the Assignment or this Consent and
Agreement or of any of the rlghts created. by any thereof; and.

,(6) 1t w111 (1) execute, dellver and/or furnlsh all
notlces, certiflcates, communications, instruments,
‘ aqreements, legal opinions and other documents and papers
required to be executed, delivered and/or furnished by it (or
its counsel) pursuant to the provisions of the Purchase:
Agreement (as defined in the Equipment Trust Agreement), the
'A531gnment and/or. the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delrvered
by 1t pursuant to the provi81ons of any thereof.

In. conslderatlon of the premises, the Lessee's covenants
aforement1oned and other good and valuable consideration, the
Trugtee agrees to pay to the Lessee in accordance with Section
8.0 of the Equipment Trust Agreement such amounts, if any, as
are|therein spec1f1ed to be paid to the lLessee, provided that the
Iespor is not in default under the Equipment Trust Agreement and
the Lessee is not in default under the Lease.

Th;s Agreement may be executed in several counterparts, each
of which when so executed shall be deemed an original, and such
coupterparts together shall constitute one and the same

‘ instrument. » _ " %
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This Consent and Agreement, when accepted by the Trustee by

sighing the acceptance at the foot hereof, shall be deemed to be
a cpntract under the laws of the State of Utah and, for all
purposes, shall be construed in accordance with the laws of said

State.

pated as of November 1, 1972.
Ao

ASSISTANT SECRETARY
Accepted:

i
1
1
|

.by

CANADIAN NA'I_‘IONAI.’- RAILWAY COMPANY,

souicrror

Vice P'resi'd‘eﬁt" .

FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee, , o

‘;\W“
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PRQVINCE OF QUEEEC

] SS.3
CITY OF MONTREAL
| on this /7% aday of , 1973, before me
rexrsonally appeared . A. FULL s to me personally

n, who, being by me duly sworn, says that he is a

ASSISTANT SECRETARY of CANADIAN NATIONAL RAILWAY COMPANY, that the

sedl affixed to the foregoing instrument is the corporate seal of
safd corporation and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of

:Di ectors and he acknowledged that the execution of the foreg01ng
ment was the free act and deed of said corporation,

Y7

[ .
i | | | R Notary Public
. .

My commlsslon is for life.

-[NCTARIAL SEAL)
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